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UNITED STATES OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION ;
Washington, D.C. 20549 : g:;iit{umbcr' Aprizgggg;g
Estimated average burden

FORMD hours per response. . . ... 16.00

NOTICE OF SALE OF SECURITIES fSI:‘C USE ONLY _

PURSUANT TO REGULATION D, e ser
SECTION 4(6), AND/OR DATERECEIVED
UNIFORM LIMITED OFFERING EXEMPTION ’ l

.|me ofOffermg (D check if this is an amendment and name bas changed, and indicate change.)

206 Equity Incentive Plan - Issuance of Stock Options _
1

Fnlmg Under (Check box{es) lhat apply): [ Rule 504 [] Rule 505 B¢ Rule 506 [T] Section 4(6) [] ULOE

[

1 Enter the information requested about the issuer . 06065439 i

1. 1
N Im'le of Issuer  ( [] check if this is an amendment and neme has changed, and indicate change.)

Opcn Energy Corporation

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
514 Via de la Valle, Suite 200, Solana Beach, CA 92075 (858) 794-8400

A'idress of Principal Business Operations {Number and Street, City, State, Zip Code) Telephene Number (Including Area Code)
(| different from Executive Offices)

Same as above

Bl}lef Description of Business

Renewable energy focusing on the development and commercialization of solar products and technologies capable of dellvenng cost competitive

power, fresh water and related commodities.
Twpe of Business Organization . PRO-CESS_FD
corporation {7] limited partnership, already formed [] other (please specify): /

[] business trust [ limited partnership, to be formed
— LAM-D—f
Month Year \/“’ vy ZUU7
Actual or Estimated Date of Incorporation or Organization: [0 4] [0 [2] M Actual [] Estimated .
Ju nsdlcnon of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other fereign jurisdiction) THOMSON

GENERAL INSTRUCTIONNS

Federal:

ko Must Fite: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4¢6), 1 7 CFR 230.501 et seq. or 15 U.S.C.
7Ud(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is 'Iduc, on the date it was mailed by United States registered or certified mail to that address.

Ihere To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
pliotocopies of the manually signed copy or bear typed or printed sighatures.

{rformation Required: A new filing must contain all infermation requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
nnt be filed with the SEC.

Filing Fee: There is no federal filing fee.

Siate:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on GLOE must file a separate notice with the Securities Administrator in cach state where sales
aeto be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
a-.company this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
thiis notice and must be completed.

) ATTENTION

- Failure to file notice in the appropriate states will not result ini a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not resultin a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the coltection of information contained in this form
SEC1972(5-05) are not required to respond unless the form displays a currently valid OMB 1of 10

control number. erican LegalNat, Inc.
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2! Enter the information requested for the following:

o Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each general and managing partner of partnership issuers.

Clieck Box(es) that Apply: [ Promoter Beneficial Owner @] Executive Officer  §] Director [J General andfor
Managing Partner
]
Fill Name (Last name first, if individual)
Sultman, David P.
Blifsiness or Residence Address (Number and Street, City, State, Zip Code)
5_}!4 Via del la Valle, Suite 200, Solana Beach, CA 92075
Cleck Box(es) that Apply: D Promoter [ ] Beneficial Owner  §¢] Executive Officer  §¢] Director General and/or
‘ Managing Partner
ﬁ;!l Name {Last name first, if individual)
i
Daxdd, Norman J.
Business or Residence Address  (Number and Street, City, State, Zip Code)
514 Via del 1a Valle, Suite 200, Solana Beach, CA 92075
Cl;‘eck Box(es) that Apply: [} Promoter (] Beneficial Owner B Executive Officer B Director General and/or
/! . Managing Partner
Fu1 Name (Last name first, if individual)
Gitngemi, Ron
Business or Residence Address (Number and Street, City, State, Zip Code)
514 Via del la Valle, Suite 200, Solana Beach, CA 92075
Chzck Box{es) that Apply: [J Promoter  [T] Beneficial Owner @] Executive Officer §g] Director General and/or
. Managing Partner
Full Name (Last name first, if individual)
Leitch, Andrew M.
Business or Residence Address  (Number and Street, City, State, Zip Code)
514 Via del la Valle, Suite 200, Solana Beach, CA 92075
Ch:ck Box(es) that Apply: [J Promoter [ Beneficial Owner [7] Executive Officer [j¢] Director General and/or -
' Managing Partner
Full Name (Last name first, if individual)
My, Derek
Buiiiness or Residence Address  (Number and Street, City, State, Zip Code)
514 Via del'la Valle, Suite 200, Sotana Beach, CA 92075
Chirck Box(és) that Apply: (] Promoter [[] Beneficial Owner Executive Officer § Director General and/or
Managing Partner
Full Name {Last name first, if individual}
Wird, Edward Douglas
Butiness or Residence Address  (Number and Street, City, State, Zip Code)
51§ Via del 1a Valle, Suite 200, Solana Beach, CA 92075
Check Box(es) that Apply: [0 Beneficial Owner @] Executive Officer [7] Director General and/or

[0 Promoter

Managing Partner

Ful. Name {Last name first, if individual)

Bostater, Cheryl J.

Business or Residence Address (Number and Street, City, State, Zip Code)

il:l Via del.la Valle, Suite 200, Solana Beach, CA 92075

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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-\ BASIC [DENTIFICAT[ON DATA

2. Enter Lhe information requested for the following:

¢  Each promoter of the issuer, if the issuer has been organized within the past five years;

. Ench general and managing partner of partnership issuers.

- Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mere of a class of equity securities of the issuer.

eck Box(es)thalApp]y {0) Promoter [} Beneficial Owner [if] Executive Officer

[} ]

\

i
H
l . Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
1
)

(] Director {7} General and/or
Managing Partner

Fl:lll Name (Last name first, if individual)

Britts, Robert A.

B;flsiness or Residence Address (Number and Street, City, State, Zip Code}
|
2[4 Via del la Valle, Suite 200, Solana Beach, CA 92075

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner Executive Officer

] Directer [} General andfor
Managing Partner

Full Name (Last name first, if individual}

Rogers, Don

Bisiness oi Residence Address (Number and Street, City, State, Zip Code)
514 Via del la Valle, Suite 200, Solana Beach, CA 92075

Citeck Box(es) that Apply:  [] Promoter [ Beneficial Owner [7] Executive Officer

[T} Director [] General and/or
Managing Partner

Fiill Name {Last name first, if individual)

Nagy, Kerry

Bisiness or Residence Address (Number and Street, City, State, Zip Code)

514 Via del la Valle, Suite 200, Solana Beach, CA 92075
Cieck Box(es) that Apply:  [[] Promoter 7] Beneficial Owner [] Executive Officer

pd Director [0 General and/or
Managing Partner

Full Name {Last name first, if individual)

Sprinkle, Dalton

Bsiness or Residence Address (Number and Street, City, State, Zip Code)
514 Viadella Valle, Suite 200, Solana Bezch, CA 92075

Cieck Box(es) that Apply: [J Promoter [] Beneficial Qwner [] Executive Officer

[] Director [[] General andfor
Managing Partner

Full Name (Last name first, if individual)

B Isiness or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [7] Beneficial Owner [] Executive Officer

[J Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Eusiness of Residence Address (Number and Sureet, City, State, Zip Code)

Check Box{es) that Apply:  [] Promoter  [7] Beneficial Owner [7] Executive Officer

D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Yes

No

I.  Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ]
;L Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any iNdivIdUaI? ....eeovreceeeeeue s seeessasesssene $ 3,600.00
" , Yes No
3.;: Does.the offering permit joint ownership of a single unit? ... s ) O
4% Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
{l ' commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering,.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with astate
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
[ broker or dealer, you may set forth the information for that broker or dealer only.
FI;JII Name (Last name first, if individual)
N/
Qlilsiness or Residence Address (Number and Street, City, State, Zip Code)
| :
Name of Associated Broker or Dealer
I
S‘ates in Which Person Listed Has Soticited or Intends to Solicit Purchasers
(Check “All States” or check individual StALES) .ttt [ All States
A) K (Z (AR [CA KO En [BE [Bd @GO [©& @0 6
v M A XK KM Al mME ™MD MA MO MY M) (MO
|
S MO [NE] @NV]  [NA [N 0 NM  [RY] [NC] [NDp] [cH] [©K] [OR] [FA]
il
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
S-ates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) ..., et et s ar s ey e s eTa T s sare e ere ] All States
AL). [AKl [AZ] [@AR] [CAl (€@ [0 D] B FE] A m oo
(L ] [bA] XS [Xy] [tA] [ME [(MD] [(MA] [M] [MN] (MS] (M
M ®mE] NV [©NE [N [NM  [NY] €] [©ND) (@ [kl [©OR] [FA]
1 .
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
I_\‘_'ame of Associated Broker or Dealer
n
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) SO (O All States
[ME]
[MT] (NY]
®) 0 0 M@ X MO ) NA @A WV [ &Y R
N ‘ (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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«“.r ! OFFERING PRICE,NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS,

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” [f the transaction is an exchange offering, check
this box{T] and indicate in the columns below the amounts of the securities offered for exchange and
already cxchanged.
. Aggregate Amount Already
Type of Security Offering Price Sold

Debt ...... eerereetemereettebeaterebaasbeeratenes SO UUOR POV,

L]

§ 229500000 § 2,295,000.00

Convertible Securities {including Warmants) ... ssaeees

Partnership INErests ... eeeeseestesesaeseassesnsneaseas $

Other (Specify ) - . 4
Ol e, §__2:295,000.00

@Y M W A

2,295,000.00

| Answer also in Appendix, Column 3, if filing under ULOE:

2:  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
| the number of persons who have purchased securities and the aggregate dollar amount of their

purchases on the total lines. Enter “0” if answer is “none” or “zero.”
it , Aggregate
Number Dollar Amount
Investors of Purchases

Accredited INvestors ..o et erererearr oo ineran 8
29 ¢ 2,295,000.00

Non-accredited INVeSLOrS ..ottt tevrrnne e s ae s e s e aaens
‘ Total (for filings under Rule 504 only) icinii e svsvessssseses e eessennens . $
Answer also in Appendix, Column 4, if filing under ULOE.

3. lflhisj filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering - Security Sold

RULE 505 -t e ————————

Rule 504 «oovovoeeeeee,
LIl Lttt it e st a et b st e e e e eeee et e e e aan e et ee e e nenaar et ret e e emnanen

$
REBUIBON A ... .o oo eesese e eeeeess e e e eee s et ee e s es e essessseses st e $
$
$

4 a. Fumish a statement of all expenses in connection with the issuance and distribution of the

securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.

1 The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer AZEnt’s Fees ... terrreeee et

. Pi—iming AN ENBTAVINE COSIS . ociiiinerrereniiririimssrsmrsreesriassrr e s ssnssressssses esearas s s s s essas bbbt peabebatabesassssstabese

Legal Fees ...

ACCOUNTING FEES .ottt ccenrt et et santne s e cee s ares s s s e st s s s ranes e b e R e bt un s s et se bt sas
EDZINEEIING FEES w..ovvooeeereeooeceae e eeeeesss st eeesessess s ssscossessss s sesseessot st es s eeoseme st s esamsee e ane s seeraese e aesemensennne

Sales Commissions {(specify finders’ fees separately) .......

Other Expenses (identify)

ROOoOODO®WD O

Total .o JOUTTOURUTUOUUTPTOON 3,000.00

 USCourtForms.com




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses fumnished in response to Part C — Question 4.a. This difference is the "adjusted gross

proceeds 1o the issuer.” ...

Indicate below the amount of the adjusted gross proceed to the issver used or proposed to be used for
" each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box 1o the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part C — Question 4.b above.

.

Salaries and fEes ..

Payments to

Purchase of real e51a1€ ..uevviereresiesenreriesensesrenrensnns

$2.25200000

Purchase, rental or leasing and installation of machinery
ANG EQUIPTILENT 1vvuvvueeveesnessiessesecesseassmaserassrsssenssresses oo s st ssass bbb

Construction or leasing of plant buildings and facilities ...

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PULSUANT 10 8 METEEL) ceevvririiiiessnininiossmmseresiasmst s ersessassssrsasssrsssarens

Repayment of indebtedness . snsssssesssesr s

Officers,
Directors, & Payments to
Affiliates Others

........... 0s s
.......... as s
s as
0s Os
0Os s
......... s [1s$

Other (specify):

WWOTKITE QPIIAL ettt SRR s 0s i} $_2,292.000.00
as Os
....... 0os s

Column Totals................ OO OOV UOYOOUOON s X $ 2,292,000.00

Total Payments Listed (column totals added) ...

$ 2,292,000.00

(C

D. FEDERAL SIGNATURE

|

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
it e information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
C'pcn Energy Corporation

Date
December 15, 2006

Name of Signer (Print or Type)

Tifle of SlgnﬂPrmt or Type)

Cheryl J. Bostater Chief Financial Officer

ATTENTION

‘Intentional misstatements or omissions of fact constitute federal criminal viclations.

(See 18 U.S.C. 1001.)
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